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V.  Jlumepamypa.



Berynienne.

TepMUH KOpHOpauu B aMEpUKaHCKOM MPaBe UMEET IIUPOKOE MPUMEHEHHE.
B Hacrosiiee BpeMst UM MOJIb3YIOTCS, KOT/Ia HEOOXO0AMMO MOTYEPKHYTh, YTO
OpraHu3aIusl COCTABIIIET HEKOTOPOE €IMHCTBO, UTO OHA MOKET BBICTYIATh B
IPaXKIAHCKOM M TOPTOBOM 000POTE B KAUECTBE CAMOCTOSTEIILHOIO CyOBheKTa
npaBa. B otiauune ot ctpan koHTuHeHTanbHOM EBpomnbl npaBo CIIA He
IpelyCMaTPUBACT PA3THUMS MEXKTy KOPIIOPALIUSIMH KaK COI03aMH JIHI, U
YUPEXKICHUSIMH, KaK OpTaHU3aIsIMU 00pa3yeMbIMU BOJICH OJTHOTO WIIH
HECKOJIbKUX JIUII, KaK MPaBUII0, HEMPEANPUHUMATEIILCKOTO XapaKTepa.
CrnenoBarensHO, B IIMPOKOM cMbIciie ciaoBa koprnopauusmu B CIIIA sBistitorcs
Y MyHUIUTIAJIbHBIE OpraHU3aIii, OCYIIECTBISIONINE TOCY 1IapCTBEHHbIE
(GYHKIUM, U PEIUTHO3HBIE OOIIMHBI, U YUPEXKICHUS HAYUYHOT0, y4eOHOT0,
MEUIIMHCKOTO, KyJIbTYPHOTO Ha3HAYEHHUSI, U aKIIMOHEPHBIC KOMITIAaHUH,
OCHOBHOM I1€JIbIO IEITETbHOCTH KOTOPBIX ABJISAETCS U3BJICUECHUE TPUOBLIH.

Kopnoparuu siBisitoTcsi B HacTosiiee BpeMsi Haubosee pacrpocTpaHeHHON
npaBoBoi (hOpPMOI OpraHU3alMy IPHU OCYIIECTBICHUH MTPEANPUHUMATETHCKOM
nesitenbHOCTH. OCHOBHBIE IPEUMYIIIECTBA 3TOW POPMBI, B IEPBYIO OYEPE/Ib,
CBSI3aHBI C TEM, YTO KOpHopalus 00ecreqyuBaeT OrpaHMuEHHBIN PUCK
YYaCTHUKOB TAKOTO MPEANPUSATHS: aKIIMOHEP PUCKYET B ClIydae HeyJaun
MOTEPATH TOJIBKO TE CPEJCTBA, KOTOPHIE OH BIIOXKHII, IPUOOpETast aKIUU
MOCKOJIbKY KOPHOpaIUs SIBISIETCS CAMOCTOSITEIbHBIM IOPUIUYECKUM JIULIOM U
HECET CAMOCTOSITEIbHYIO0 UMYIIIECTBEHHYIO OTBETCTBEHHOCTD 110 CBOUM
00s13aTenbCTBaM, B IIPEIeNiax CPE/ICTB, MPUHAJICKAIINX CaMOW KOPIIOpaIiu
KaK IOpUIUIECKOMY JIUITY. DTOT OTPAaHUYCHHBIM PUCK, a TAK)KE BO3MOXXHOCTH B
710001 MOMEHT BBIWTH M3 COCTaBa KOPMOPAIUU ITyTEM MIPOJIaXKH aKI[UH,
JIEJIal0T €€ BecbMa MPUBJIEKATEIbHBIM MECTOM pa3MeleHus kanuraia. C
JPYroi CTOPOHBI, MPOAaKa aKIMii MO3BOJISET KOPIIOPALIUU U3 CPABHUTEIHHO
HEOOJIBIIMX B3HOCOB OOJIBIIONO YHCIIa yYaCTHUKOB coOpaTh OoJbllne
CpelcTBa, HEOOXOIUMBIE JIJIsl BEACHHUS MPEAIPUHUMATEIBCKOMN eI TeTbHOCTH.

B kauecTBe AKIMMOHCPOB MOTYT TAKXKC BBICTYIIATH HC TOJILKO (1)1431/1qu1<1/16, HO U



ropuandeckue nuna. CymecTBEeHHBIM 00CTOSTEIHCTBOM SIBIISIETCS TAKXKE
CTaOUIILHOCTH CYIIECTBOBAHUS KOPIOPAIIMH, TaK KaK BBIXOJI aKIIMOHEPOB U3
YHCJIa y9aCTHUKOB HE BJIEUET 3a COOO0M MpeKpalieHus CylneCTBOBAHHUS
koprnopauuu. Koprnopanuu UMeOT IUPOKUE MOTHOMOYHS MO MOTYyUYEHUIO
JOJITOCPOYHBIX OOJUTAIIMOHHBIX 3aiMOB y OAHKOB HJIM WHBIX (DMHAHCOBBIX
YUPEKIECHUN. DTO OUEHb BAXKHO, TAK KaK JI0JITOCPOUYHBIC KPEIUTHI B
SKOHOMUYECKOM OTHOIICHUH SIBJISIOTCS HAu0O0JIe€ BBITOJHBIMU IS
MPEANPUSITHS.

B Hacrosieii pabote peub B OCHOBHOM OYJIET UATH O
npeapUHUMATENIbCKUX KOpHopanusax: o0 uX 00pa3oBaHUU, CUCTEME

YIIPABJICHHUA B HUX, a4 TAKIKC 00 AKIUAX, BBIITYCKACMbIX KOPIIOpaOUsAMMU.



I. IlonsiTHe KOpHIOPALIUHU, €€ OCHOBHBIE YepThl. UCTOUYHMKH npaBa

KOpPHIOpaIuu.

3aKOHBI IITATOB HE AIOT ONPEIEICHUS MPEANPUHUMATETbCKON
Kopriopaiuy. B GoNbpIIMHCTBE ClydyaeB aMEpUKAHCKUE aBTOPBI MOJIb3YIOTCS
OTIpeJIeICHUEM, BEIPa0OTaHHBIM CY/ICOHON MPAKTUKON O/ BIUSHUEM TEOPUU
¢buknuu. [Ipencenarens BepxosHoro Cyna JI. Mapmamn B 1918 roxy B
pemenun o aexny “ The Trustees of Dartmouh College v.Woodward ”
chopmynupoBan cienyroiiee: “Kopropaiius - 3T0 HICKycCTBO 00pa3oBaHusi,

HEBUJUMOE, HEOCSI3a€MOE U CYIIECTBYIOLIETO TOIBKO C TOUKH 3PEHMS 3aKOHA.”

J1. XopHiureliH, aBTop kHurn  ““ [IpaBo m npakTuka Kopnopauuin’, 1aeT
cienymlee onpeaesneHue:  “OCHOBHas XapaKTEpHAsi 4epTa KOPIOpALHU
COCTOUT B TOM, YTO OHA BBICTYIIA€T B BUJIE OINPEACIIEHHOr0 eIMHCTRA. B
COOTBETCTBUU C TEOpHEH (PUKIMM KOPIOpaLUs pacCMaTpUBAETCs B KAUeCTBE
IOPUANYECKOrO JIMIA, BBICTYIAIOLIETO BO BHE CAMOCTOSATEIBHO U OTAEIBHO OT

JIMI, KOTOPBIC BXOJAT B €€ COCTAB UJIN ABJIAIOTCA €€ COOCTBEHHUKAMH.”

Bonee obiiee onpenenenne AaHO B IOpUAMYECKOM cioBape biaka.
“Kopnopatius - 3To HCKYCCTBEHHOE JIUIIO (JIerajibHOe 00pa30BaHue),
CO3JJaHHOE MO/ MIOKPOBUTEILCTBOM WM B CHILy IIPSIMOTO IIPEANKUCAHUS 3aKOHA
COOTBETCTBYIOILETO FOCYJapCTBA, COCTOAIINE B OTAEIbHBIX PEAKUX CIIydasix U3
OJIHOTO JIUIIA U €T0 IPEEMHUKOB, SBJISIIOLIUXCS CIY>KallUMU JAHHOTO
KOHKPETHOT'O YUPEKJICHHUSI, 2 OOBIUHO - U3 00bEIUHEHUS] MHOTHX JIUII,
BBICTYTAIOIIEE TIO/1 CTICIIMATIbHBIM HAMMEHOBAHUEM B BUJIE ONIPE/ICIEHHOTO
€MHCTBA, KOTOPOE pacCMaTPUBAETCS 3aKOHOM KaK CaMOCTOSATEIbHAs 10
OTHOIIICHHIO K BXOJHBIM B HEE€ WICHAM JINYHOCTh, HAJIeJICHHAs TPaBOM
HETPEPHIBHOTO (TIOCTOSIHHOTO WJIM B TEUCHUH YCTaHOBJIEHHOTO 3aKOHOM
BpPEMEHH) CYIIECTBOBAHNE HE3aBUCUMO OT U3MEHEHUSI €€ COCTaBa U
NEHCTBYIOIIEE KaK 11eJI0€ B PEIICEHUH BOMPOCOB, OOBIYHO MPUCYIIIUX
OpraHu3alusM B IpUJEIax MPABOMOYHS U KOMIIETEHIIUU, JAPOBAHHBIX

3aKOHOM.'”

! Black’s Law Dictionary. St. Paul Minn., West Publishing Co., 1945,p.409



B pa60TaX AMCPHUKAHCKHUX IOPHUCTOB AACTCA MEPCUCHb OCHOBHBIX ITPHU3HAKOB,
MPUCYIINX KOPIIOpAUAM. OCHOBHBIMH SIBJISIOTCS CJICAYIOIINC ITPU3HAKU:
1. Kopnopaun;{ ABJIACTCA OPUANYICCKHUM JIMTIOM, CO3JaHHBIM B

COOTBCTCTBHU C 3aKOHOM,

2. IIpaBo mpuobpeTarb, HOIB30BATHCS U PACTIOPSIKATHCSI COOCTBEHHOCTHIO

OT UMEHU KOPIIOpALINHY;
3. IIpaBo uckatb U OTBEYaTh Ha CyA€ OT UMEHH KOpIIOpaLuy;

4. lleHTpanu3oBaHHOE PYKOBOJCTBO BCEMH JIeJIaMU KOPIIOPAIUU, KOTOPOE
HaXOJIUTCS B PyKaX COBETa JUPEKTOPOB U YIIPABJISIONIUX, B TO BPEMs KaK
Jep>KaTelld akIuid He 00J1aal0T MPSIMBIM KOHTPOJIEM HaJ IEUCTBUEM

COBETa JUPEKTOPOB;
5. TloctosiHHOE CyIIECTBOBAHUE KOPIIOpAIIUi;
6. Hannune nepegaBaemMbIX akiHii;

7. OrpaHu4eHue OTBETCTBEHHOCTH KOPHOPALMH MpeeiaM UMEIOIIErocs y
He€ UMYLIECTBA U HEBO3MOXKHOCTh 00OpalleH!s] KpeAUTOpaAMHU

JOIIOJHHUTCIBHOT'O B3BICKAHHUA Ha COOCTBEHHOCTH aKHI/IOHepOBz;

Bce ke xapakTepHOU OCHOBHOM YEPTOU KOPITOPALIUU ABJISAECTCA €€
MOJIOKEHHUE FOPUTUUYECKOTO JIUIA, KOTOPOE CYIIECTBYET 000COOIEHHO U
HE3aBHUCHUMO OT JIULI, BXOASIIMX B COCTaB KOPHOPALMU U YIPABISIIOIIUX €10. B
KAaueCTBE IOPUANYECKOTO JIMIAa KOPHOpaLUs UMEET IPABO MOKYNAaTh, IOTY4aTh,
Opath B HaeM U MPUOOpPETaTh UHBIM 3aKOHHBIM CITIOCOOOM HEJIBUKUMOE U
JBUKMMOE UMYLIECTBO; BIAAECTh U PACIOPSKATHCS UM, MPOAABaTh,
nepeiaBaTh TUTYJI, CIaBaTh B HAEM BCE WM KaKyl0-IM0O YacTh UMYIIIECTBA,
HAXOSIIETOCS Ha MpaBe COOCTBEHHOCTH, M IMOTY4YaeMbIX C HETO JI0OXO/I0B;
MOKYTIaTh, IPOU3BOIUTH TOIITUCKY, OOMEHUBATH, 3aKJIaAbIBATh U
OCYILIECTBIIATH UHBIC IEUCTBUS C OOTUTAIUSAMHU, aKITUIMHA U UHBIMU
dboHI0BRIMU OyMaramu; 3aKjir04aTh JOTOBOPHI. JlaBaTh MOPYUYUTEIHCTBA,
MPUHUMATH Ha ce0s 0053aHHOCTH, MPOU3BOAUTH HHBECTUIINH; POBOIUTH
CBOIO JI€SITEIbHOCTh, UMETh O(UCHI U OCYIIECTBIISITH MPEJOCTABICHHBIC

3aKOHOM ITpaBa B JIIOOOM MecTe B mpejenax win 3a npeaenamu CIIIA;

? Gilbert Law Summaries. Corporations. Harcourt Brace Jovanovich Legal and Professional
Publications, Inc., 1989, pg. .



IPUHUMATh, U3MEHATH WIK OTMEHUTHh BHYTPEHHUN PETJIAMEHT KOPIIOPALIMU —
TaKOB HEMOJIHBIN IEPEUYEHD [IPAB KOPIIOPALUU.

Taxum 06pazom, MOXKHO CI€NIaTh BBIBOA, YTO KOPIOPAIHS — 3TO BECbMa
HIMPOKOE MOHATHE, IPAKTUYECKH, TPAKTUYECKU UACHTUYHOE ITOHSATHUIO
IOPUAMYECKOIO JIUIA B TPAXK/IaHCKOM IIPABE CTpaH KOHTUHEHTAIbHON EBponbl
¢ yuetoM Toro, 4rto npasy CIIIA (kak 1 aHMIMIICKOMY) HE U3BECTHO JIEJICHHE
IOPUAMYECKUX JIUL] HA KOPIOPALUU U YUPEKICHHUS.

B Hacrosee BpeMsi OCHOBHBIM HCTOYHUKOM IpaBa Kopnopauuid B CIITA
ABIIE€TCA 3aKOH. Bee riiaBHble BOPOCHI, CBSI3aHHBIE C YUPEXKICHUEM,
BHYTpPEHHEH opraHu3anueil 1 npaBocyObeKTHOCTBIO, pa3pelIatoTcsl Ha OCHOBE
3akoHOB. Cdepa nmpumeHeHus GpeaepaibHbIX 3aKOHOB B YACTU OTPEICICHHUS
IIPaBOBOI'0 CTAaTyca KOPHOpPALUid OTHOCUTEIBHO HEBEIUKA. 31€Ch UMEETCS
b [IpumepHsIit 3aK0H 0 npeanpuHUMaTeNnbekux Kopropanusax (Model
Business Corporation Act), paspaboTanHblii Accornuaiueid AMepUKaHCKUX
IOPHCTOB, KOTOPBIM HE UMEET HUKAKOTO O(UIIMAIBHOTO 3HAYEHUS, HO
ABTOPUTET €r0 JIOCTATOYHO BEJUK M €My CJeIyeT O0IbIIoe KOJINIECTBO
mraroB. IlepBocTenenHoe 3HaUeHHE ISl IEATEIbHOCTH KOPIOpAauil UMEET
EnnnooOpa3Hblii TOProBbIN KOJEKC, €ro BOChbMOi pazzaen — «IHBeCTUIIMOHHbIE
neHHble Oymaru». Co cTOpoHbI (efiepaly OCYIECTBIISETCS TakKe KOHTPOIb
3a 06opoToM 1eHHbIX Oymar: Securities Exchange Act. Kpome Toro, k
denepatuBHbIM 3akoHaM oTHOcsATcs Public Utility Holding Act, Investment
Company Act, Investment Advisers Actu T.1.. [Ipr 5TOM OCHOBHOE
3aKOHOAATENBCTBO O MPEANPUHUMATEIBCKUX KOPIIOPALUAX OTHECEHO K
KOMIIETEHIIMH OTJIEJIbHBIX IITaTOB. bob10€ BHUMAHKE YACISIOT
IpeaIPUHUMATEIIBCKUM KOPIIOPALXAM KOHCTUTYIIMH IITATOB, I'/I€ 4acTO
coJieprKaTcs TOBOJIBHO JI€TalbHbIE HOPMbI 00 UX MPaBOBOM MOJI0KEHUU
(HarmpumMep KoHCTUTYLHs mTaTa [lenasep). Taxke B OOIBIIMHCTBE MITATOB
NPUHATHI OT/IETbHBIE 3aKOHBI O Kopropaiusax. B cBoelt pabote, mpu ananmse
Pa3IMYHBIX CTOPOH OpraHU3ally U AESTEIbHOCTH KOPIIOpaLuid, Oy yT B
OCHOBHOM HCIIOJIb30BaHbI 3aKOHbI mTaToB Hero-Mopk u Jenasep, Tak Kak

MMEHHO B HUX ITPOSIBJISIOTCS XapaKTEPHBIE YEPThI, CBOUCTBEHHBIE B TON WIH



MHOM Mepe ApyTruM IiTataM. Takke HCTOYHUKOM npaBa koprnopauuid B CLITA

ABJIAIOTCA aKThl aIMUHHUCTPATUBHBIX OPIraHOB U cyne6Ha;1 IIpaKTHKa.



II. Knaccupukanusi Kopnopauui.

Knaccudukanuio koprnopanuii MOXHO MPOU3BOAUTH O TPEM KPUTEPUSIM: 110
BU/TY, TIO TUITY CYIIIECTBOBAHHUS, IO MECTY PACIIOJIOKECHHSL.

1. Kopnopaunn MOI'yT OBITH Pas3aciICHbI Ha CICAYIOIKUEC OCHOBHBIC BU/bI:

a) business corporations — npeIPUHAMATEIILCKUE KOPIIOPAIIUH, TO €CTh
KOPITOpAIlUH, UMEIONIHE [ETbI0 U3BJICUCHUE MPHUOBLIH, KOTOPAs MOKET
pacnpenesaThCs MKy akKIIMOHepaMu B (popMe JUBUICHIOB;

b) public (governmental) corporations - myOau4HBIC
( TPaBUTEILCTBEHHBIC) KOPITOPAIIUH, OPTraHK3yEeMbIC TIPABUTEIIHCTBOM
JUTS OCYIIIECTBIICHHUS OOIIIECTBEHHBIX IIEJICH, TaKUEe KaK Tropoja,

rpadcTBa, a TakKe IIKOJbHbIE OKPYTa;

¢) non-profit corporations — KOpropam He UMEIOLIKE LENbI0 U3BJICUEHHE
MPUOBLITN, OOBIYHO CTABST MEpea COO0M peTUTHO3HEIE,
0JIarOTBOPUTEIIbHBIC, COITUAIbHBIC WIIK YUeOHbIe 11eu. B ux uuncio
BXO/JISAT 3apErUCTPUPOBAHHBIE B KAYECTBE KOPIIOPALIMIA LEPKBU, IPUIOTHI,
OOIIMHBI, @ TAKXKE IIKOJIbI, KOTOPbIE TEHCTBYIOT HE JIJISl U3BJICUCHHUSI

BBII'OJ1 UX CO6CTB€HHI/IKaMI/I;

d) close (closed, closely held) corporations — 3akpbITbIEe KOPIOpPAIIUUA — 3TO
npeapUHUMATENIbCKIE KOPIIOPALIUU, B KOTOPBHIX aKIIMU OOBIYHO HE
PacIpOCTPAHSIIOTCS IMyOIMYHO U MIPUHAIICKAT OJJTHOMY JIUILY, CEMbE

1160 HEOOIBIION TPyTIIE JTOJIEH.

e) Professional corporations — nmpodeccruonagbHbIE KOPIIOPAIHH,
co3/aBaeMbIe IS 3aHSATHUS ONPEACIICHHON MPOECCUOHATTEHOM

JACATCIIBHOCTBIO.

2. Ilo Tumy Kopropanuu AeisSTCS Ha:

a) de jure corporation — Kopropanus Jie 1ope, TO €CTh KOpropaIus,

O6p330BaHHa}I C CO6J'IIOI[CHI/I€M BCEX HpGI[HI/IcaHI/Iﬁ 3aK0Ha, KaCaromunuxcs

cC 06p330BaHI/IH;



b) de facto corporation — koprnoparus ne dhakro; B CILIA Hapsmy ¢
KOPIIOpALUSIMHU 1€ I0pe MPU3HAETCS IPAaBOMEPHBIM CYIIECTBOBAHUE
KOpIioparuii 1e paKTo, TO €CTh TaKuX, IpU 00pa30BaHUN KOTOPHIX OBLIH
JIOMYILEHbI HapylIeHus (HampuMmep, He ObUla MPOBEICHA HaAJIexanas

perucrparnus)

HecMmoTps Ha HapylieHHs 3aKOHa, TOMYyLIEHHOE B IIPOLIEcce UX
o0pa3oBaHus, UX MOJIOKEHUE MPAKTUYECKH HUYEM HE OTJIMYAETCS OT
Kopropaiuii e rope. OHM Takke BeyT MpeANpPUHUMATENbCKYIO JeSTENbHOCTD,
3aKJIFOYAOT CIEJIKM OT CBOEr0 UMEHH, MOTYT BBICTYIIaTh B CyJI€ B KAUECTBE
UCTLOB U 0TBeTYMKOB. HU cama Takas koprnopauus, Hi HUKaKoe APyroe JULO
HE MOJKET CChIJIAThCS HAa OTCYTCTBHE MPABOCYOBEKTHOCTHU C TEM, YTOOBI
n30eXaTh OTBETCTBEHHOCTH I10 MPEABSBICHHOMY K KOPIOpaluu (UiIH
Kopriopanueil) Tpebosanuto. [IpusHanue kopropanuu j1e GakTo A0IMyCTUMO
IPYU HAJIMYMH CIEAYIOLIUX YCIOBUI:

1) B mrraTe cyimiecTByeT 3aKOH, HA OCHOBE KOTOPOTO KOPHOPAaLUs MOKET

OBITh YUpEXKICHA.

2) Ha ocHoBe 3TOro 3aKOHa MPEANPUHATA JOOPOCOBECTHAS MOIBITKA

cO3aTh KOPIOPALHUIO.

3) IlpeanpuHumarenbckas AesATEIbHOCTh OCYLIECTBIISIETCS B opme

KOPIOpAIHH.

OcnopuTh CyIIeCTBOBaHUE TAKOW KOPITOPAITUH MOXKET TOJIBKO CaM IITaT, Ha
TEPPUTOPHH KOTOPOTO OHA BO3HUKJIA, ITyTEM MPSIMOTO BO30YXKICHUS Jiejia B
cyne. OCopUTh CYIIECTBOBAHUE KOPIIOPAITUH B CBSI3U C IPYTUM JICJIOM,
HarpuMep B CITydae MPeabsBICHIS TPECOOBAHMS CO CTOPOHBI KOPITOPAITUH K
IITATy HEJIb3SI.

¢) corporation by estoppel — kKoproparus BCJIeICTBUE JIHUIICHUS ITpaBa
BO3PaKEHUS; TAKOU

KOPITOpaIliei MOKET CTaTh TO WJIM HHOE O0OBEMHEHUE B TOM Cllydae, €Clid B

MNPpCAMCCTBYIOMNX B3AUMOOTHOICHUAX C APYTUMH JIMIIaMHU OHA BBICTYyIIAJIa B
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KaueCTBE KOPIOpAIliH, MTOCKOJIbKY BIIOCICJACTBHU OHA HE CMOXKET BO3PaKATh
IIPOTHB 3aKOHHOCTH CBOCH JIESITEIIBHOCTH B KAUECTBE KOPIIOPAIMH, OTPHUIIAS
cBoe cymiectBoBanue. [Ipu 3ToM aOCONFOTHO HUKAKOTO 3HAYEHUS HE UMEET TOT
¢akT, 9TO B ACUCTBUTEIHLHOCTH TaKOe 00BETMHEHUE BOOOIIIE HE UMEET HIYETO

00LIEro ¢ KOpIopaluen.

3. I1o MecTy pacnoyioKeHHsI KOPIOPALMH MOTYT OBITh:

a) domestic corporation — MeCTHasi KOPIOpalusi; MECTHAsI KOPIIOPALTHS
SIBIISICTCSI TAKOBOM B IITATE WU TOCYJAPCTBE, B COOTBETCTBHH C
3aKOHaAMH KOTOPOTO OHa ObliIa CO3/1aHa, U B KOTOPOM OHA BEJIET CBOIO
NPEIPUHUMATEIBCKYO I TEIIbHOCTD;

b) foreign corporation — HHOCTpaHHas KOPIOPAIIKSI; 3TO KOPIIOPALIHS,
oOpa3oBaHHas B ITaTe WM TOCYapPCTBE, OTIIMYHOM OT TOTO B KOTOPOM

OHa BCACT CBOIO NMPCANPUHUMATCIILCKYIO ACATCIbHOCTD.

CrnemyeT OTMETHUTb, YTO BHIICYKAa3aHHBIN NIEPEUEHD HE SBISETCS
ucyeprbIBaromuM. Hayke U3BECTHBI U APyTHE BUIBI KOPIIOPAIIUN U CIIOCOO0OB
ux knaccudukanuu. Janee B cBoei paboTe s XOTes ObI OCTAHOBHUTHCS HA
PacCMOTPEHUH NPEMTPUHUMATEIIBCKUX KOPIIOPAIUi, TO €CTh KOPITOpAIAi

MMEIOIINX CBOCH 11€JIbI0 U3BJICUCHHUE MPUOBLTH.
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II1. O0pa3oBanne KopmopaNMii.

B CIIIA BnepBbie ObUT BBEJIEH HOPMAaTUBHO-IBOYHBIH MOPSI0K 00pa30BaHUs
KOpIIOpaluii U ceifuac Takoro poja Mops0K CyIIeCTBYET BO BCEX LITAaTax.
Hanpumep B koucTuTyuu mrata Hero-HMopk (cr. 10, m. 1) mpsivo ropopures,
YTO YaCTHBIE KOPIOPALUK MOTYT OBITh CO3/1aHbl TOJILKO HA OCHOBAaHUU OOILUX
3aKOHOB (MCKJIFOUEHUE COCTABIISIIOT KOPIOPALIKMU B 00JIaCTH KOMMYHAJIBHOTO
XO03sICTBA U B CIIy4asiX, KOTJa 0COObIE e KOPIOopauy TpeOyoT MPUHATHS
CHELUAIBHOIO 3aKOHA). AHAJIOTMYHBIE PEAIUCAHUS COAEPKATCS U B
KOHCTUTYLMSX APYrux mTaTtoB. Mcxoas U3 3Toro, 3aKOHbI IITATOB O
IpeIPUHUMATENBCKUX KOPIOPALUAX MPSIMO IPEANUChIBAIOT HOPMATUBHO-
SIBOYHBIX TOPSAIOK 7151 BCEX KOPIOpALUid, UMEIOIINX LEIbI0 OCYIIECTBICHUE
1000# JOMyCcKaeMoi 3aKOHOM MPEANPUHUMATEIBCKON IEATeIbHOCTH.

Kak u3BecTHO, HOPMATUBHO-BOYHBIN MOPSAIOK IIPEIITOIAracT
CYLIIECTBOBAaHHE OOIIET0 3aKOHA, TPEOOBAHUAM U MPEANNCAHUSIM KOTOPOTO
JIOJDKHA COOTBETCTBOBATH JIF00asi KOpHopauus Juis TOro, YT00bl BOSHUKHYTh U
CYLIECTBOBaTh B KauecTBe ropuauueckoro auna. [Tpu oOpaszoBanuu
KOPIIOpAUH JIOJIKHBI OBITH COOJIIOICHBI BCE UMIIEPATUBHbBIE HOPMBI
COOTBETCTBYIOLIMX 3aKOHOB.

[Tpouecc co3gaHus KOpIOpalMy HAYMHAETCS C IPOBEACHUS psAJia
NPEIBAPUTENBHBIX MEPOIPUATUNA TPEUMYILIECTBEHHO SKOHOMUYECKOIO
XapakTepa, MPEAMECTBYIOUINX I0PUINIECKOMY 0(hOPMIICHHIO KOPIOPAIIHH.
JInna, mpoBoOISILIME TAKOTO POJia MEPOIIPUATHS, HA3bIBAIOTCS OPraHU3aTOPAMHU
(promoters). X OCHOBHBIMHM 3a/1a4aMU SIBJISIFOTCA: ONPeIeJICHUE BO3MOKHOM
cdepbl IPUMEHEHHS] KalluTala U NePCHEeKTUBbI MOTyUYeHUs NpUObLIH,
o0ecrieyeHne KOpropanuu HeoOX0AUMbIMU (DMHAHCOBBIMU CPEACTBAMU,
oOecnieueHue 0a3bl I TAIbHENIIETO OCYIIECTBICHUS IS TEIbHOCTH
( momeleHue, celpbe, pabOTHUKN). [ peanu3anuu Takoro poaa
MEPONPUATUI OPraHU3aTOPbl BCTYIAIOT B MPABOOTHOLIEHUSI C TPETbUMU
aunaMy. OpraHu3aTopbl HAXOAATCS B (PUIyLIMAPHBIX OTHOIICHHUSX C

koprnopanueii. OHu 00s13aHBI YETKO M IOOPOCOBECTHO HCIIOIHATH BCE ICUCTBUS
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B MHTEpecax KOpIopaiuu, o0s3aHbl [OCIIe 3aBepIIeHus €€ 00pa3oBaHMs
nepeaarh e Bce MoJlydeHHbIEe CBEICHNUS, HE yTanBasi KaKUX JINOO JOXOO0B.
Kopmnopanus 00s13aHa BO3SMECTUTD PacXObl OPraHU3aTOPAMH BBIILIATUTH

BO3HATPaXKJCHHE, €CIIM OHO OBLIO MPSIMO MPETYCMOTPEHO.

CobcTBeHHO I0pUANYEcKOe 0POPMIICHHIE KOPITOPAIIUY HAYMHACTCS C
oTpesieTIeHHs MITaTa MHKOPIOpAIMK 1 BIpaboTKy ycTaBa (articles, certificate
of incorporation). Ha 3T0# cTaguu oCHOBHAsI POJIb OTBOJUTCS YUPEIUECIISIM.
3aKOHBI OOJBIIMHCTBA IITATOB JAOITYCKAIOT, YTOOBI B KAUECTBE YUPEAUTEIIS
BBICTYTIAJIO OJTHO JHIIO. [Ipy 3TOM emuHCTBEeHHOE TpeOOBaHHE, IPEIBSIBIIEMOE
K JJUYHOCTH YUPEIUTEIIS — JJOCTHKCHHE UM COBEPIIICHHOJICTHSI. MHOTHE TITaThl
CUMTAIOT BO3MOKHBIM, YTOOBI YUpEIUTENIIMH ObLITH HE TOJIBKO (PU3UYECKUE, HO
U I0pUAMYECcKHe Jula. B HEKOTOPBIX IITaTaX yYpeauTenn KOprnopanuu
JOJKHBI TTOAMKUCATHCS HA aKIIMKU KOPIIOPAIUH, B TO BPEeMsi, KaK B APyTUX
mTaTax 3To He TpeOyeTcs.

VYcTaB, KOTOPBIA JOMKHBI COCTABUTH YUPEIUTEINN, COJEPKUT OCHOBHBIE
TIOJIOXKEHMSI, Kacaromyecs Oyaymieil Kopropaium, eib WA eI, paau
KOTOPBIX KOPIOpAIUs YUPEKICHA, TOJKHBI OBITh YKa3aHbBI B yCTABE
KOpIOpaluu. Y CTaB MOXKET OMPEACIISITh 3TH 1IeJIU TU00 B caMOil IIUPOKOH
dopme, TeM caMbIM MPEIOCTABIISAS KOPIIOPAIIMH 3HAYNTEEHYIO CBOOOIY B €€
NPEANPUHUMATEIHCKOMN eTEFHOCTH, TNOO OHU MOTYT OBITh OTIpEACTICHBI
JeTaabHO, ¥ TOTA MPEeANPHHUMATENbCKAS e TETFHOCTh KOPIOPAIHH
OrpaHUuYMBAETCA ONpeieeHHOW 00acThio. OrpaHuyYeHus], yCTaHOBIICHHBIE JIJIS
KOPHOpaly B OTHOLLIEHUH NPEJIEIOB €€ MpeANPUHUMATEIbCKOM
NESITENIbHOCTH, B OOJIBIIMHCTBE CIy4YaeB YCTaHABIMBAIOTCA CAMUMU €€
YUPEAUTEIISIMU U B LEJSIX 3alUThI aKIIMOHEPOB BKJIIOYAIOTCS B yCTaB
KOPIOpaIuu.

Kopnoparmuu pacronarator MHOKECTBOM CITOCOOOB JIeTalIU3aI[ii H3MEHEHUS
U pacUIUpeHUs MpeaAMETa CBOeH AesiTenbHOCTH. Hepeako menu kopropamnuu
copMyITHPOBAHBI B YCTABHOM JIOKYMEHTE CTOJIb HEOIIPEIEIeHHO, a0CTPaKTHO,
YTO MO HAX MOYKHO TIOJIBECTH MPAKTHUYECKH JIIOOYI0 AesiTenbHoCTh. MHora

YCTaBbI TOCJIC MEPCUYHA TCX onepaunﬁ, KOTOPBIMHU TINIAHWPYCT 3aHNUMATbCA
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KOPIIOpaIusi, COAEPKaT OrOBOPKY, MPEAyCMaTPUBAIOLIYI0, YTO KOPIOpALIUs
MOKET OCYILIECTBIISATh U BCAKHE TPOUYHE ONEpaIiK, KOTOPbIE MOTYT pa3yMHO
crocoOCTBOBATh IOCTUKEHHUIO HA3BaHHBIX BbIIIe 1eneil. Hakonen, kpynHeie
KOPIIOpAIIMH BCETIa MOTYT YUPEIUTh JOUYEPHIO (GUPMY B MHTEPECYIOIIEH X
cdepe X0341CTBA WU NPUCOEAUHHUTD K ce0e YK€ CYLIECTBYIOIIYIO B JTaHHON
00J1aCTU KOPIIOPAITHIO.

B 3akoHOIATENBHBIX aKTaX O KOPIOPALHUAX BCEX IITATOB COMEPKATHCS
HeoO0XoMMbIe TpeOOBaHMSI, TPEIBIBISIEMBIE K COACPKAHUIO YCTaBOB. DTH
TpeOOBaHMS IO PSAY IYHKTOB MOTYT HE COBIAAATh B OTACIBHBIX mTarax. Ho B
LIEJIOM MEXy HUMHU €CTh MHOT'O OOIIET0, B CBA3M C YEM IIPEICTABIIAETCS
BO3MO’KHBIM B KaU€CTBE HEKOET0 00pa3lia IpoaHaIu3UpOBaTh COJCPKAHHE
ycTaBa KOpIopamuu, npeanucsiBaeMoro ct. 48 [IpumepHoro 3akoHa o
OpeanpuHUMATENbCKUX Kopropanusax. CorjiacHO JaHHOMY 3aKOHY B YCTaBe
JIOJDKHBI OBITh OTPAXKEHBI CIIeIYIOIINE TIOJI0KCHHUS:

1. HammeHOBaHHE KOPIIOpPAIUH, OTIIMYHOE OT YXKE CYIIECTBYIOLINX B 3TOM
ITaTe HAUMEHOBAHMUM KOPIIOpALUi, a TAK’KE€ OT HAUMEHOBAaHMI,
3ape3epPBUPOBAHHBIX 32 APYTUMH YUPEKIAEMBIMI KOPTIOPAIHSIMU;

2. Tlepuon mesTebHOCTH KOPIIOPALINH, KOTOPBIA MOKET OBITH
06eccpouHbIM. OOBIYHO KOPIIOPALMH YUPEKAAIOTCS HA HEONPEIEeICHHBIN
CPOK;

3. lens (enu) o6pa3oBaHus KOPIIOPAIUMHU, TO €CTh OCYIIECTBICHUE UMHU
OIpE/IETICHHBIX BUJOB MIPEAIIPUHUMATENIBCKOMN 1A TEIbHOCTH;

4. OO011ee KOIMYECTBO AKIUI, KOTOPOE KOPIOPAIHs BIIPABE BBITYCTHUTD.

Ecnu BeIycKaroTCs aKIUK TOJIBKO OJTHOW KaTErOpHH, TO TOJDKHA OBITh
yKa3aHa HOMUHAJIbHAS LIEHA KAKIOW aKIMHU WU CAEIAHO 3asBJIICHUE, YTO BCE
aKIIUU BBITTYCKAIOTCS 0€3 yKa3aHusi HOMHMHAIILHOM 1eHbl. Eciin BhIyckaeMblie
aKknuu OyIyT pa3/ielieHbl Ha KaTeTOpUH, TO JOJHKHO OBITH OTIPE/IEIICHO
KOJIMYECTBO aKIMM KaXKJA0W KaTETOPUU U CIIEJIAHO 3asBJIECHUE O HOMHUHAIbHOM
[[EHE OJHOM aKIIMU UJTU KE O TOM, YTO 3TH aKIIMH BBIMYCKAIOTCS 0€3 yKa3aHUs

LICHBI,
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5. B nocnenneM ciydae 10JKHO OBITh OIpeIeleHO Ha3HAuUeHNE KayKIon
KaTeropuu U CIENaHo 3asBJICHUE O PEUMYIIECTBAX, OTPAHUYEHUAX U
paBax Ka)xJ0i KaTeropuu;

6. Ecnu BbllTyckaeMble KOpHopaluuei NpUBHUIETMPOBAHHbIE aKIIUU WIH
aKIU¥ CTIEHUAIBHBIX KaTErOpuil OyAyT COCTOSITh U3 CEPHUH, TO B yCTaBE
JIOJIKHBI OBITH OTOBOPEHBI HA3HAYEHHUE KaXK/I0M CEpUU U XapaKTep
COOTBETCTBYIOIIMX MPAB U MPEUMYILIECTB, MPEAOCTABISAEMbIX OTIEIbHBIM
CepusIM;

7. 3asBIEHUE O TOM, YTO KOPHOpAIUsi HE HAYHET CBOIO JESTEIBHOCTh 0e3
YUpEXKIEHUS YCTAaBHOIO KanuTana. B HekoTtopsix mrartax oH paseH 500
notapoB (dnopuna, Munnana), B HekoTopsix 300 nonmapos
(ApkaH3ac), a B 3akoHe mrata Hero-Hopk pasmep MHHUMaIBHOTO
YCTaBHOT'O KanuTaiaa BOOOIIE HE YCTAaHOBJICH;

8. Jlro0oe monokeHue, orpaHMYMBAIOLIEe MPaBa aKIMOHEPOB 110
PEUMYLIECTBEHHON MOKYTIKE JIONIOJHUTENBHBIX MIIM PE3EPBHBIX aKLU;

9. IlepBoHa4aIbHO PETHUCTPUPYEMBII agpec odrca KOPIOpaIuH, a TAKXKe
UMsl TEPBOHAYAIBHO PErMCTPUPYEMOIO IO JIaHHOMY aJpecy
IpEeICTaBUTENS] KOPIIOPALIUH;

10. ImMeHa u afpeca yupeauTeneii Koprnopanyu.’

CocTaBiieHHbI1 TakuM 00pa3oM JOKYMEHT IOJITUCHIBAECTCS
YUpEIUTENSIMU U NEPEIACTCs JOJDPKHOCTHOMY JIMILY 1ITaTa, BEJAIOIIEMY
peructpaiueit kopropanuii. OH IPOBEPSET COOTBETCTBUE yCTaBa TPEOOBAHUAM
3aKOHAa, MPaBUJILHOCTh CBEJICHH, YKa3aHHBIX B YCTaBe, IOCJIE Yero
peructpupyert ycras. [Ipu peructpanuu ymiadyuBaercs MoUUIMHA, pa3Mep

KOTOPOM pa3jInyeH B Pa3HbIX LITATAX.

[Tocne peructpaiuu KOpnopaiuu BeIAAETCS TpaMoTa 00 HHKOPIIOpaIuu
(corporate franchise). C 3TOro MOMEHTa HAaYMHAETCS IOPUIUYECKOE
CYIIIECTBOBaHUE KOPIMOpAIIUU, OHA CTaja CyOBhEKTOM ITpaBa U MOXKET HAUMHATh

CBOIO JCATCIIBHOCTD. Ho OpTraHU3allUOHHBIC MCPOIIPHUATHA HA 3TOM emnié Ha

> Model Business Corporation Act
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3aKOHYMIINCH, TaK KaK HEOOXOJIMMO CO3/1aTh BHYTPEHHUN pErJiaMeHT, u30partb
JUPEKTOPOB, BBIITYCTUTH aKUU U T.A. Kak mpaBuito, 3T U HEKOTOPBIE APYTHE,
MEHee 3HaUYUTeNbHbIE, BOIIPOCHI PEIIAl0TCS HA YUPEAUTEIHHOM COOpaHuH, B
KOTOPOM IIPUHUMAIOT y4aCTHE 10 3aKOHAM HEKOTOPBIX IITATOB TOJIBKO JIUIIA,

moAnmrucCaBIIrveC yCTaB, a 10 3aKOHaM APYTUX - BCC NOAINMMUCABIINCCA HAa aKIIUU.

BHyTpeHHee yCTpONCTBO KOPIOPALUH OIIPEACIISIETCS. BHYTPEHHEM
permamenToMm (by-laws). Takum 00pa3oM, TOHSITHIO YCTaBa €BPOIICHCKIX
akironepHbix obmiectB B CIIIA mo cogep:kaHuio COOTBETCTBYET /IBa
JOKYMEHTA: yCTaB U BHyTpEeHHUH perinameHT. OCHOBHOE 3HAYEHHUE UMEET
NEPBBINA U3 HUX, OH COJIEPKUT MpaBuia, ONpeessiolue NoJ0KeHne
KOpIIOpaluy Kak CyObeKTa paBa, Kak yuyacTHUKa 00opoTa. BHyTpeHHuit
pErJIaMeHT K€ KacaeTcs BHYTPEHHEr0 YCTPOMCTBA KOPIIOPALMH, IIPAB U
00s13aHHOCTEN aKIIMOHEPOB U T.II. BHYTpeHHNUH perjlaMeHT He NpeabsBIIsAeTCs B
peructpauuu. OH peryaupyer NopsioK IpoBeAeHUs O0IIMX COOpaHuil 1
NOPSAIOK TOJI0OCOBAaHUS HA HUX, OPraHU3aLMI0 COBETA JUPEKTOPOB, IIEPEUYEHb
BBIOOPHBIX ¥ HA3HAYAEMBIX JOJDKHOCTHBIX JIMII, UX KOMIETEHLIUIO, TIPaBUiIa
BBIIUIATHI IUBUJICH/IOB.

[To 3akoHam 00BEM MpeaNUCaHUl, COAEPKAIIMXCS B PETJIAMEHTE BEChbMa
HIMPOK. BHYTpeHHUH perinaMeHT MOXKET COIepKaTh JI0ObIe MPEANNCAHMS, HE
IPOTUBOpPEYALINE 3aKOHY WM YCTaBy KOPIOpAMu U OTHOCSIIHECS K cepe
JESTEIbHOCTU KOPIIOPALIMH, K MOPSIIKY BECHUS €], K TIpaBaM U
MOJIHOMOYHSIM aKIIMOHEPOB, TUPEKTOPOB, YIPABIISIOMIMX U CITYKALUX.

[ToMrMO NPUHATHS pErIaMeHTa, Ha yUYpEIUTEIbHOM COOpaHnuu U30upaeTcs
NIEPBOE MIPAaBJIICHUE TUPEKTOPOB, KOTOPOE HApsALy C BOIPOCAMHU YHCTO
OpraHM3alMOHHO-TEXHUYECKOT0 XapakTepa (Ha IepBOM 3ace/laHUH MPaBJICHUs
HAa3HAYal0TCA BHICIINE JIOJDKHOCTHBIE JIMIIA KOPIIOPALUU, OOBIYHO 3TO
NPE3UICHT, BULIE-IIPE3UIEHT, Ka3HAUEe U CeKpeTapb KOPIIOPALUN) PEILIAETCS
BOIIPOC O IIEPBOM BBIITyCKE aKIMi, KaK T€X, KOTOPbIE K ’TOMY BPEMEHU

o0ecrevyeHbl MOAMUCKON, TaK U MPETHAZHAYCHHBIX JJIsI HOBOU MOITUCKH.
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4. YnpasJiieHue KOpnopamueii.

Cucrema YHOpaBJICHUA KOPIIOpaIUuAMHA UCXOOUT U3 TOTO, YTO BCC aCIICKThI
ACATCIBbHOCTHU KOPIIOpAIUU oOecreynBaeTcs ¢ IIOMOIIBIO TpéX OpraHoOB:

1. IlpaBnenue unu coBet qupekTopos (board of directors);
2. JIOJDKHOCTHBIE JTUIIA WM YIPaBJISIONIHe (managers);

3. O6mee coopanue akiuonepos (stockholders meeting);

JleiicTByeT 3Ta cXeMa CJISAyoIM 00pa3oM: BIlaIeIbIIbl aKIUH,
BBINYIIIEHHBIX KOPIIOPAIIMEH, SIBISIOTCS COOCTBEHHUKAMU KOPIIOPAIUH, U
U30MPaIOT COBET AUPEKTOPOB, KOTOPHIE CIACAAT 32 YIPABICHUEM KOPIOPALIHH.
JlupexTopa, B CBOIO O4Yepe/b, HA3bIBAIOT U HAHUMAIOT YIPABISIONINX, KOTOPHIC
SBIISIIOTCSA OTBETCTBEHHBIMU 32 BEACHHUE NMPEANPUHUMATEIBCKOMN NeSTeTbHOCTH.

OCHOBHYIO pOJIb U 3aKOH, U Cy/IcOHAsI MPAKTUKA OTBOMIST IMPABICHUIO
JTMPEKTOPOB, KOTOPBIE OCYIIECTBIISIFOT PYKOBOJICTBO OOBIYHBIMHE, TEKYIIIUMH
nenamu kopropamuu. B cr. 141 1. a) 3akona mitara JlenaBep roBopuTcs:
"VpaBieHue qesTeNbHOCThIO KaX 101 Kopriopanueid, 00pa3oBaHHOM B
COOTBETCTBHUU C HACTOSIIIIUM 3aKOHOM, OYI€T OCYIIECTBIISATHCS MPABICHUEM
JTMPEKTOPOB KOPIIOPAITHH, 32 UCKIFOYCHHUEM TEX CIIyJacB, KOTIa B 3aKOHE WJIH
yCTaBe KOPIOPAINH MPETyCMOTPEHBI Ha 3TOT CYET UHBIC TIOJI0XKEHHSL." 3aKOHBI
IITaTOB (32 UCKJIFOUYCHUEM ITaTa BepMOHT) He TpeOyroT, 4TOOBI AUpPEKTOpa
OBLIIM aKIIMOHEPAMU, €CJIA TOJILKO YCTaB MJIM PErJIaMEHT HE MPEITUCHIBAIOT
uHoe. JlomyckaeTcst 3aHUMaTh 10JDKHOCTh AUPEKTOpa cpa3y B HECKOJIBKUX
KOPIOpaIusix.

K xomnereHum npasieHns AMPEKTOPOB 3aKOH OTHOCHUT pellieHre Haubosee
BaXKHBIX BOIIPOCOB JEATEILHOCTH Kopropaui. M o0bIYHO MTpeocTaBiIseTCs

paBo:

1. IIpuHuMaTh penieHus, OnpeaesaIonue OCHOBHYIO IIOJUTUKY
NeSITeTbHOCTU KOpIopaluy B 00JacT NPOU3BO/ICTBA, YCTAHOBJICHHUS 1ICH
Ha BBIITYCKAaeMYO ITPOAYKIIMIO UM OKa3bIBAEMBIE YCIIYTH, peaan3aluu
POU3BOAUMOI MPOIYKIMH, OOECTIeYeHIE MTPOU3BOJICTBA CHIPhEM, HaltMa

pabOTHUKOB, YCTAaHOBJICHHSI 3apa00THOMN TUTATHI pa0OUUX ¥ CITY>KaIIHX;
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Pematsp BOIIPOCHI O BBIIIATC aKIMMOHCPpAM JUBHUACHIOB U criocobax

(bl/IHaHCI/IpOBaHI/IH ACATCIIBHOCTHU KOPIIOpAaIlhH.

Onpenensats GopMy U pa3Mep BOZHATPAKICHUS YIIPABISIOMINX U JPYTUX

JOJDKHOCTHBIX JIMLI KOPIIOPALUY, YCTaHABIUBATh UM IICHCHH;
VYcraHaBnMBaTh BO3HAIPAXKICHUS TUPEKTOPAaM KOPIIOPALMH;

Hasznauath u cMeaTh YIHPABIAIOMUX U APYTUX JOJDKHOCTHBIX JIUIT
KOpIIopalru, a TaKXKC OCYIICCTBIIATD O6IIIHI>1 KOHTPOJIb 3a UX

ACATCIIbHOCTBIO,

[IpuHUMAaTh, U3MEHATH U OTMEHITh BHYTPEHHUIN PETJIAMEHT KOPIIOpaluu,
€CJIM 3aKOHOM UJIY YCTaBOM JTH JE€UCTBUS HE OTHECEHBI K KOMIIETCHLIUU

coOpaHusl aKLIHOHEPOB;

Y4acTBOBATH B PEIICHUH dKCTPAOPAUHAPHBIX BOIIPOCOB, TAKUX, KaK
IIPOJ1a’ka BCETO WJIM OCHOBHOW YaCTH MMYIIECTBA KOPIIOPALIMH,
JUKBUAALMS U PEOpraHU3alus KOPIOPALMH U T. I1.;

JlenernpoBath NpUHAUICKAILIKUE IPABJICHUAM JUPEKTOPOB IIpaBa
CO371aBAEMbIM UMHU KOMHUTETaM, a TAK)KE€ UHBIM JIMLIAM U OpPraHHU3aLUsIM;

HpI/IHI/IMaTB peuICHUA 110 BCEM APYI'HM BOIIPpOCAM, OTHOCAIINUMCA K

O0OBIYHOM ACATCIIBHOCTHU KOPIIOpAITNM;

Takum oOpa3om, nmpaBiieHUE AUPEKTOPOB UMEET OUEHBb MIUPOKUN KPYyT

00s13aHHOCTEH, U BCE JIeTIa, BXOAsINe B chepy MOJTHOMOUN TIPABJICHUS HE

MOTYT peIIaThCsl HUKEM JIPYTHM, B TOM YHCJIE U COOpaHueM akiroHepoB. OHu

TOJIBKO HC ONOJIKHBI IIPOTUBOPCHUTD YCTABY WJIK 3aKOHY.

JupexTopa n3zdbuparotcs akuuonepamu. 1IpaBienne qUpeKTopoB, Kak

IMMOKAa3bIBACT CaMO HA3BAHUC, OpraH KOJIJIETUAIBLHBIN 1 A0 TTOCJICAHCTO BPEMCHHA

3aKOHBI, KaK IIPpaBuJIO, YyCTaHABJIWBAJIM MUHUMAJIBHOC YHUCJIO 3 AUPCKTOpA, CCIIN

K€ YHCIIO aKIIMOHEPOB MEHbIIIE 3-X, TO YHUCIIO JUPEKTOPOB HA JIOJKHO OBIThH

MeHblIIe yncia akunoHepoB. Ho [IpumepHslIid 3aK0H 0 MpepuHUMATEIbCKUX

KOopropaluAax, a TAKXKC 3aKOH IITaTra I[eﬂaBep, HEC MPCAIINCBIBAIOT HUKAKOI'O

MUHUMYMa, U B JIFOOOM Cllydae pa3peliaer, 4To0bl KOpIopaius yrpaBisiach

BCECro OAHUM TUPCKTOPOM.
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B 3akoHOJaTENbCTBaX MITATOB B HACTOSIIIEE BPEMS CHATHI IPAKTUUYECKH BCE
OrpaHUYEHHUs, Kacalolrecs BbIOOpa TeX WM MHBIX JIUI HA JOJHKHOCTD
JTMPEKTOPOB Kopropanuu. Eciu panpie TpeGoBanoch, 4T00bI TUPEKTOPa
o0s3arenbHO ObuTH Tpakaanamu CILIA, Opu1M akIMOHEpaM# KOPIIOPAIMU, TO
ceiiyac npeaycMaTpUBaeTCs JIMIIb HEOOXOAUMOCTb JOCTUKEHUS ITPaXAaHCKOrO

COBEPIICHHOJICTHSI.

CpOK MOJTHOMOYHH TUPEKTOPOB MOKET OBITh YKa3aH B yCTaBe KOPIOPAIUN
WIH B €€ perjaMeHTe, HO IUPEKTOP MPOI0JDKAET UCTIOIHATh CBOM 00S3aHHOCTH
710 U30paHus ero NpeeMHuKa. JIMPEeKTOp MOKET OCTaBUTh CBOIO JIOJDKHOCTH JI0
HCTEUEHHUs CPOKa MOJTHOMOYHNH (HAaIIpuMep, B CIIydae ero yJInueHus B oOMaHe,
MOIIICHHUYECTBE U T. J1.). B cilydae OTKpBITHS BaKaHCUHU B COBETE TUPEKTOPOB
OCTJIbHBIC TUPEKTOPA MOTYT, 110 00IIeMy TPaBUIY, 3aMECTUTh Ty BaKaHCHIO
710 M30paHus aKIMOHEPAMH IIPEEeMHHUKA TUPEKTOPY, OCTABUBILIEMY JHOTKHOCTD.
[IpeeMHHK H0MKEH OBITh H30paH Ha OJVIKANIIIEM TOIUYHOM HITH
Ype3BbIUAHOM COOpaHHUU, CO3BAHHOM B YCTAHOBJICHHOM TOPSJIKE CIIEIUATBHO
IS OTOM IIEH.

Pemenus, mpuHMMaeMble TIPaBICHUEM JTUPEKTOPOB, TOJDKHBI
NPUHUMATHCS ¢ COOJTIOICHUEM TTPABIIL, TTPEAMUCAHHBIX 3aKOHOM HITH
BHYTPEHHUM periaMeHToM. K 3TUM mpaBuiiaM OTHOCSITCS: CBOCBPEMEHHOE
W3BCIICHUE KKOTO YiCHA MPABJICHUS O BPEMEHH U MECTE 3aCeIaHusl,
pEIICHHE JIOJDKHO OBITh MPUHATO OOJIBITUHCTBOM MPUCYTCTBYIOIIUX YJICHOB
MpaBJCHUA U T.1.

[[Inpokoe pacpocTpaHeHUE B KPYIMHBIX M CPETHUX KOPIOPALMIX IMOTy4dnIa
MPaKTHUKa OT/ICITbHBIX KOMUTETOB B COCTABE MPABIICHUSI TUPEKTOPOB. ITO
00BSICHSIETCS IByMsI OCHOBHBIMU MTpUYMHAMU. Bo-TIepBBIX, TeM, UTO uepes
MOCPEJICTBO KOMHUTETOB JHUPEKTOpa TOIY4YaloT BO3MOXKHOCTH OoJee
3¢ (HEeKTUBHOTO y4acTHsl B YIPABICHUN KOPIIOPAIUEH.

Bo-BTOpBIX, KOMUTETHI 110 CPABHEHUIO C MPABIECHUSMU JUPEKTOPOB
SIBJISTFOTCST 00JIee ONEepaTUBHBIME U PAOOTAIONIMMHI OPTaHAMHU yIIPABICHUS

KOpHOpaiusmMu.
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3aKOHBI 0 KOPHOPALMAX IITATOB OOBIYHO CO/IEPHKAT CHEUAIbHbIE
II0JIOXKEHUS, YIIOJITHOMOYMBAIOIIKE IIPABJICHUE TUPEKTOPOB CO34aBaTh
nono6ubIe KoMuTeTh.* IIpn 3TOM B 01HHX mTaTaX, Hanpumep B Helo-Hopke,
NpaBo MPaBJICHUS JUPEKTOPOB HA 00pa30BaHNE KOMHUTETOB JIOJIKHO OBITH
OTOBOPEHO B YCTABE WJIM BHYTPEHHEM PETVIAMEHTE KOPIIOpALUH, TO B IPYTUX
nTaTax, HarnpuMep B /lenaBepe, OHO MPENOCTABICHO MPABJICHUIO JUPEKTOPOB

CaMHMM 3aKOHOM.

Cpeny KOMUATETOB MPABICHUN, KOMIUIEKTYEMBIX UCKIIFOUUTEIIBHO U3
JIUPEKTOPOB KOPIIOPAIHii’, HAnboJIee BUAHOE MECTO 3aHUMAIOT
UCIIOJTHUTENbHBIE KOMUTETHI. [10 CBOEH YNCIEHHOCTH TAaKOr0 poAa KOMUTETHI
KaK IpaBuIo HeBeIMKHU. COIJIaCHO 3aKOHY OHM MOT'YT OCYILECTBIIATh B 001aCTH
YIPaBJIEHUS KOPIOPALUAMYI IIOJHOMOYUS, IPUHAUIEKALIUE IPABICHUAM
TUpeKTOpoB. [lepedeHp MOJIHOMOYNM, JEIETUPYEMBIX IPaBICHUSMHA
JUPEKTOPOB CO34aBAEMbIM MU KOMUTETAM, JA€TCS B yCTaBaX WJIA BHYTPEHHUX
perinaMeHTax KOprnopauuu.

B cBs3u ¢ 3TMM Ha NPAaKTUKE BO3HUKAECT BOIIPOC O TOM, UMEIOT JIX IIPABO
IIPaBJICHUS JUPEKTOPOB KOPIOpALUU IIepeaBaTh CBOMM KOMUTETAM BCE
IIPUHAUIEKAINE UM B CHILY 3aKOHA IIOJIHOMOYHS Ha YIIPaBJICHUE
KoproparmsaMu. B cootBercTuu co cr. 712 mrrata Helo-HMopk He MOTyT GBITH
nepeaaHbl KOMUTETAM ITPAaBO BEIHECEHUS HA PEIICHUE aKIIMOHEPOB BOIPOCOB,
OTHECEHHBIX K KOMIIETCHIIMH MOCIEHUX, IPABO HA 3aMELICHNE BAKAHCUH B
IIPaBJICHUN JUPEKTOPOB, IPABO BHECEHUS U3MEHEHNUN UIIN OTMEHBI
CYILIECTBYIOIIIETO BHYTPEHHETO PErJIAMEHTA U psAJl APYTUX Borpocos. Ho B
mrate JlenaBep OTCYTCTBYIOT Kakue-1nbo orpanndenus. Tak, cornacHo ct. 141
(a) 3akoHa ITaTa "KOMUTETHI UIMEIOT IIPABO OCYIIECTBIATH OTHOMOYUS,
NpUHAJIKAIUE IPABICHUIO JUPEKTOPOB B 00JIACTH yIPABICHUS
KOPIIOpALMEN, U IIPABOMOYHBI I10JIb30BAaThCS I1€YaThIO KOPIIOpALUH B

OTHOILIEHUH BCEX Oymar v JOKYMEHTOB, IPOXOSAIINX Yepe3 HUX."

* New York Business Corporation Act, art. 712; Delawer General Corporation Law, art. 141 .

> KoMHUTETHI NPABJIEHUs JUPEKTOPOB HE CIIEAYET CMEILMBATH C APYTMMH KOMUTETAMH,
CYIIECTBYIOILIMMH B KOPIOpAIusiX. B cocTaB mocieHuX MOTYT BXOJUTh KaK JUPEKTOPA, TaK U
JIOJDKHOCTHBIC JTUIIA, HE SBISIOIIUCCS JUPEKTOPAMA KOPIOPAIIHH.
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VYrpasstoniye uiv BbICIINE JOMKHOCTHBIE JIUIA KOPIOpau PakTHIeCKu
OCYIIECTBIISIIOT BCE MOBCETHEBHOE PYKOBOJICTBO JIeTIaMU KOPIIOPAIIHH,
BBICTYTIasl B KAUECTBE areHTOB KOPIIOPAIMH U MIPOBO/IS B )KU3HD MIPUHITUTIBI
JIESITENIBHOCTH, YCTAaHOBIICHHBIC MPABICHUEM JTUPEKTOPOB.

3akoHbl OoJIbIIMHCTBA IUTATOB W I[IpuMepHbIli 3aKOH O
PEIITPUHUMATEIIECKIX KOPIIOPAIUAX YCTaHABIMBAIOT TIEPEUEHD
00s13aTEeIIbHBIX JTOJKHOCTHBIX JIUI, KOTOPBIE JOKHBI OBITh B KaXKIOU
koprnoparu. OOBIYHO 3TO MPE3UICHT, BUIIC-TIPE3UACHT, Ka3HAUYCH U
cekperapb. KOHKpETHO TOMKHOCTHBIE JIUIA TIEPEIHCISIOTCS B periamente. Ho
3aKOH mTaTa JlenaBep oTKazaiucs OT 3TOro, MPEAOCTABUB MPABO ONPEACTUTh
nepeyeHb JOKHOCTHBIX JIUI] CAMON KOPIIOpAIMi BO BHYTPEHHEM pErjaMeHTe
WJIM PEIICHUEM CoBeTa TUPEKTOpoB (CcT. 142 (a)). JlomKHOCTHBIE Ul
HA3HAYAIOTCA MPaBJICHUEM IUPEKTOPOB, JIMOO U30UPAIOTCS aKIIMOHEPaMH B
3aBHCHMOCTH OT MPEANUCAHUNA perjlaMeHTa.

BrIcmim 10JKHOCTHBIM JTUIIOM KOPTIOPAIUH SBJISIETCS MPE3UICHT, KOTOPBIHA
npeJceIaTeNIbCTBYET Ha COOpaHMSIX aKIIMOHEPOB U Ha 3aCEJaHMsIX COBETa
TUPEKTOPOB. IMEHHO OH MMEET IIPaBO 3aKIH0YaTh CIEIKA OT UMCHU
KOPIOpAINH, PEABSIBIATh HCKH OT UMEHU KOPIIOPAIIHH.

Buriie-nipe3uaeHT (nomyckaercs HaTnuue HECKOJIBKUX BHUIIC-TIPE3UICHTOR)
3aMCHSCT MPE3HUJICHTA B €r0 OTCYTCTBHUE, EMYy/UM MOPYUYACTCSI PyKOBOJICTBO
KaKOH-JIMOO CTOPOHOM AESITEIHHOCTH KOPIIOPAIUH.

Kasnaueii moyy4aer u NpoOM3BOJUT IJIATEKH KOPIIOPALIUU, BEJET
OyxrajTepurio. DTO OCHOBHOE JIUIIO, Bejaroliee (pruHaHcaMu KOPHopaluu.

Cekperapb 00BIYHO BeJIET TPOTOKOJIBI COOpPAHMIA COBETA AUPEKTOPOB U
aKIIMOHEPOB, XPAaHUT N€YaTh KOPIOPAIUH.

O6miee cobpanue aKIIMOHEPOB MPETYCMOTPEHO 3aKOHAMH BCEX IITATOB U
[TpumepHBIM 3aKOHOM O TIPEANPUHUMATEIBCKUX KOPIOPAIUAX, HO OHO HUTIE
HE TPAKTYETCS KaK BBICIIMI OpraH KOpIoparu. 3aKOHbI MHOTHX IITATOB
pelyCMaTPUBAIOT BO3MOXKHOCTh HE CO3BIBAThH 00IIee cCOOpaHue, a MPUHATh

PCUIICHUC ITyTCM oOMeHa MUCbMaMH MCKY aKIIMOHCPaMU.
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ITo 3akoHaM BCeX IITAaTOB MPETyCMOTPEHBI €XeroHbIe (annual) u
crienranbHble (special) coopanusi. Co3bIB €KEroIHBIX COOpaHUI TPOUCXOTUT
110 MHUIIMATUBE TPABJICHUS TUPEKTOPOB YEpe3 IMPOMEXKYTKA BPEMEHH,
pelyCMOTPEHHBIE BHYTPEHHUM periameHToM. OIHaKo, eClTi B TCUCHUN
onpeeNIEHHOr0 BpeMeHH (110 3aKOHaM OOJIBIIMHCTBA MITATOB 13 MecseB)
coOpaHue He OyIeT CO3BAaHO, TO OHO MOXET COCTOSITHCS TI0 MHUITUATUBE
aKIMOHEPOB, MPEICTABIISIONINX OMPEACIEHHYIO YaCTh TOJIOCYIONINX aKIIHH.
Ecim MecTo 1 BpeMs eXKeTOAHBIX COOpaHMI 3aKPETUICHO B 3aKOHE, YCTaBE WJIH
perjiaMeHTe, TO JAOMOJIHUTEILHOE U3BeIIeHHe He TpeOyeTcs. KBopywm,
HEOOXOAUMBIN JIIi TIPOBEACHHUS OOIIEro coOpaHus aKIMOHEPOB,
yCTaHaBIMBAeTCs B ycTaBe win perniamenTe. CornacHo [IpumepHomy 3aKoHY 0O
MpEeANPUHNMATETBCKIX KOPIIOPAIUIX OH HE MOXKET ObITh HIKE 1/3 Beex
roJIocyronux akiuid. OaHako psj 3aKOHOB, HaIpUMeEp 3aKOH ITara [[enasep,
OTKa3bIBAIOTCS OT KaKUX-JIMOO OrpaHUYCHUH, TIPEIOCTABUB PEIICHUE BOIPOCa
0 KBOpYME Ha YCMOTPEHHE caMOil Kopriopanun. PereHusi, Kak mpaBuio
MPUHUMAIOTCS TIPOCTHIM OOJIBITUHCTBOM T'OJIOCOB, €CITU TOJIBKO YCTaB WIIH
BHYTPEHHUH PETJIAMEHT HE YCTAHOBST JJISI PEIICHUS HEKOTOPBIX BOITPOCOB
HEOOXOJIMMOCTh KBATM(PUIMPOBAHHOIO OOJIBIIMHCTBA (HApUMEp, IS
U3MEHEHUS YCTaBa).

JIro0oit BOIpoc MOXKET CTaTh MPEAMETOM OOCYKICHHS KaK Ha €XKETrOJHOM
TaK U Ha CTCIHAIbHOM COOpaHuH akIMoHepoB. CyIIECTBYET Psi/i BOIIPOCOB,
OTHOCSIIIUXCSI K 00s13aTeIbHON KOMITETEHIIMH O0IIeTo coOpaHus: u3dpaHue
YJICHOB TPABJICHUS JUPEKTOPOB, N3MEHEHHE YCTaBa, IeJIei eI TEIHbHOCTH
KOPIIOpAIMK, U3MEHEHHE Pa3peIIeHHOT0 pa3Mepa yCTaBHOTO KaluTana,
BOIIPOCHI CBSI3aHHBIC C CYIIECTBOBAHUEM KOPIIOPAIUH, TO €CTh CIIMSIHUE C
Jpyroi KOpriopaiuei, pa3zeienue, Judo 100poBOIbHOE IPEKpaIlieHUE
cymecTBoBaHus. K komneTeHuu oo1ero coopanus MOTYT ObITh OTHECEHBI U
JPYTHE BOIPOCHI, TAKKE KaK JOCPOYHOE CMEIICHUE WICHOB TPABIICHUS
JTUPEKTOPOB C 3aHUMAEMOU JTOJPKHOCTH U 3aIOJTHCHHE 00pa30BaBIINXCS

BaKaHCUIA.
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5. UmyuiecTBeHHbIE CPEACTBA KOPIOPALUH.

HMy1ieCTBEHHYO OCHOBY KOPIIOpaLMU COCTAaBJIAET yCTABHBIN WIN
aKIMOHEPHBIN KanuTan (states special), pasmep KOTOPOro 3aKperieH B yCTaBe,
U KOTOPBI 00pa3yeTcs U3 CpeCTB, MOTYUYSHHBIX KOPIIOPALMEH OT MPOIaKH
akuuii (stock, shares). AKITMOHEPHBI KaUTAI - 3TO YaCTh UMYIIIECTBA
KOPIIOPALMHM IS PacIuiaThl ¢ KPEIUTOPAMU 3TO TOT MUHUMYM CPEJICTB,
HaJIM4Me KOTOPBIX rapaHTupyercs koprnopauuen. [loaTtomy Takoro pona
KaIUTaJI SABJISIETCS HEIPUKOCHOBEHHBIM. [0 3ak0HaM BceX IITaTOB KOPIOpALIMS
MO>KET BBIIUIAYMBATh AUBUICHbI TOJIBKO 33 CUET YACTH UMYILIECTBA,
MpEBBIIIAIONIEH aKITMOHEpHBIN KanuTan (cT. 45 [IpuMepHOTo 3aK0Ha 0
NpePUHIMATENBCKIX Kopropanusx, cT. 510 (b) 3akona mrara Hero-Hopk,
ct. 170 3akona mrara [enasep u ap.). [Ipu nukBuaanuu Koprnopamuu, eciiu
YCTaBHBINM KanuTal He MONHAET [IEIMKOM Ha MOKPBITHE 0053aTeIbCTB, OCTATOK
pacpeneseTcss Mexay akIIMOHEpaMy IPONOPLIMOHAIIBHO CyMME
nproOpeTEHHBIX UMM akuuid. [loaToMy B GanmaHce KOPIOpaluy yCTaBHBIN
KaIMTaJI II0Ka3bIBA€TCs KaK JOJIr Kopnopauuu. Eciu usmensercs pasmep
YCTaBHOTO KanuTaja (HanpuMmep, MyTEM JTOMOJHUTENBHOIO BBITYCKa aKIUK), TO

COOTBCTCTBYIOIIHNEC N3BMCHCHUS BHOCATCA B YCTaB.

B CHIA cymectByet nonstue pa3penieHubli (authorized capital) u
BbINyLIeHHBIN (issued capital) kanuTan. Pasmep akiponepHoro kanurania,
3a(pKCHpPOBAHHBIN B YCTaBe, PACCMaTPUBACTCS B KAUECTBE MaKCHMAaIIbHOU
CYMMBI BCEX aKIIM, KOTOPbIE UMEET MPaBO BHIYCKATh JIaHHAs Kopropaius. B
JCHCTBUTEIPHOCTH CyMMAa BBIMTYIICHHBIX aKIHA MOKET ObITh HUKE TOW CyMMBI,
KOTOpasi yKa3aHa B YCTaBe. JTO U SBJSICTCS BBIMYIICHHBIM KaITUTAJIOM.
CymiecTByerT e11é U Tak Ha3bIBa€MBbIii OIUTaueHHbIN kanuTai (paid capital). 9to
Ta CyMMa, KOTOpasi AEMCTBUTENHHO MOTYYeHA 32 aKI[UH B KXl MOMEHT,
HOCKOJIbKY TIOCJI€ MOJMUCKU Ha aKIIMKA BO3MOKHO BHOCHUTH HE CPa3y BCIO

CyMMY CTOMMOCTH aKLIHUM.
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Takum oOpa3oM, aKIIMOHEPHBIN KaMTaI CITY>KHUT HEIPUKOCHOBEHHOM
rapaHTvei omiaThl TpeOOBaHUN KPETUTOPOB.

[ToHsITHE aKUMK OTHOCUTBCA K OJTHOMY M3 BAKHEUIIUX MTOHATHH,
UCToab3yeMbIX B npaBe koproparuii CHIA. Tak, cornacHo cT. 2 (d)
[IpumepHOTO 3aKOHA O MPEANPUHUMATEIBCKUX KOPIIOPALIUSX, JIEKAILETO B
OCHOBE MHOTHX 3aKOHOB IITaTOB, "aKI[UsIMHU HA3bIBAIOTCS OMPEICTIEHHbIE
€IUHULIBI (T1an), Ha KOTOPBIE MOIPa3ICsSIOTCS HHTEPEChl COOCTBEHHUKOB B
Kopriopauuu". AKIUS CITY>KUT €AMHULICH TPONOPILIMOHATIBHOIO N3MEPEHUS
WHTEPECOB WICHOB KOPIOpaluu (aKIIMOHEPOB), HO HE aKIIMOHEPHOTO KaluTala,
BBIpa)KEHUEM KOTOPOTO OHA, 0€3yCIOBHO, SBIISETCS, TaK KaK BEIIIHOE MTPaBO
COOCTBEHHOCTH Ha aKIIMOHEPHBIN KamUTall MPUHAJICKUT CaMO KOPIIOpaIluu,
a He e€ akuuroHepam. [1og nHTepecOoM aKIIMOHEPOB MTOHUMAETCSA TOT KOMILJIEKC
MIPaBOMOYHH, KOTOPBIM HAACIISIOTCS aKIMOHEPHI B OOMEH Ha IepeaBaeMbli
UMH KOPIIOPAIUAM KamuTal. DTH IPAaBOMOYHS BKIIOUYAIOT B ceOs IpaBa Ha
MOJIyYeHUE AUBUJEHIOB, HA KOHTPOJIb B OCYIIECTBICHUU YIIPABICHUS
KOpIIOpaUKEN U MOJIYYEHHE YaCTH CTOMMOCTH UMYILIECTBA KOPIIOPALIHH,
OCTaBUIETrOCs MOCIE yAOBIECTBOPEHUSI TPEOOBaHUM KPEIUTOPOB B Ciiydae e€

JINKBHUAITNH.

XapakTep akIuii, a Tak)Ke Ha3BaHUE KOPIOPAIUH, BBIITYCTHBIICH UX,
YKa3bIBACTCS B CIEIUATBHBIX JIOKYMEHTaX, Ha3bIBAEMBIX CBUICTEIILCTBOM 00
akuuu (stock certificates). Jlomyckaercst BO3MOXHOCTh BbIAa4H OJHOTO

CBUJIETENICTBA CPa3y Ha HECKOJIBbKO aKIUH.

AKIIMH, KaK oNpeAeEHHbIN KOMIUIEKC MPAaBOMOYUH, SIBISIFOTCS 00BEKTOM
npaBa COOCTBEHHOCTH aKIIMOHEPOB. Tak, coriacHo cT. 159 3akoHa o
Koprnopauusax mrara /lenasep, "akuuu B ka0 KOPHIOpaUUH JOKHBI
CUUTATHCSI YACTHON COOCTBEHHOCTHIO aKIIMOHEPOB, CIOCOOHOM OBbITH
npeaMeToM oTuykaeHus". ['oBopst 00 akuusax Kak 0ObEeKTe MpaBa
COOCTBEHHOCTH, UMEIOTCS B BUJTY JIMILb aKI[UH, HAXOSIINECS BO BIaJCHUU
aKLIMOHEPOB, TaK KAK IOMUMO HUX CYIIECTBYIOT aKl1H, IepKaTesIeM KOTOPBIX
SBJISIETCS CaMa KOPIOpalus, BeITyCTUBIIAs UX. Pa3perieHHble K BBITYCKY
aknuu (authorized shares), To ecTh TO 001Ie€ KOJTMUYECTBO AKIUH C pa3OUBKOMA

0 OTMPEIEAEHHBIM KaTeTOPUsIM U CEPUSIM (€CITH CYLIECTBYET HECKOJIBKO
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BUJIOB), KOTOPOE KOPHOpALMs B CUIIy CBOEI'0 YCTaBa UMEET MPaBO BBITYCTHUTb.
Ecnu ke Ta win nHas Kopnopauus BbIIYCKA€ET JOIOJIHUTEIbHOE YUCIIO aKIINMI,
IpeBbIIIAloIIee 001ee KOTMUECTBO aKIMH, pa3pelIeHHbIX K BBIITYCKY, TO TaKHue
aKIUU OOBIYHO aHHYJIMPYIOTCS CyJaMU Kak HeelcTBuTenbHble. MHorma
KOPIOpAaIK OCTABJISAIOT B CBOEM PACIOPSHKEHUH ONPEEIEHHOE YHCIIO
pa3pelIeHHbIX K BBITYCKY aKIUH JIJIs1 BO3MOKHOI'O UCIIOJIb30BAHMS UX B
OyIylLIeM B KauecTBE IJIATEKHOTO CPECTBA IPHU MPUOOPETEHUH UMYIIIECTBA,

JJIA BbIIIJIAThl JUBUACHAOB U T. 1.

Boeimnymennsivu akiusimu (issued shares) cuntaercst Ta 4acTh pa3pelIeHHbIX
K BBIITYCKY aKLMi, KOTOopas Obljia MpojiaHa KOpHopaueil Wik oTuysKeHa
npyruM myTéM. Mcxoas n3 cTOMMOCTH BBIMYIIEHHBIX aKIUH, yCTaHABINBAETCS

0OIINIA aKITMOHEPHBIM KAMUTaI KOPIOPAIIUH.

Haxopasiimumucs B pykax akiimoHepoB akiusmMu (outstanding shares), kax
NOKa3bIBACT CaMO Ha3BaHUE, SBIISIOTCS aKI[UH, KOTOPbIE TIPUHAIIC)KAT
akuuroHepaMm. IMEHHO MO 3THM aKIUSAM BBITUIAYMBAIOTCS TUBUICHIBI U
OCYIIECTBIISIFOTCS IPYTUE TPaBa, CBSI3aHHBIC C TPABOM COOCTBEHHOCTHU Ha
akuuu (TIpaBo Ha TOJIOCOBAHUE, MPABO HA yYaCTHE B Pa3Jiesie OCTABIIETOCS MPU

JUKBUJAIMY UMYIIECTBA U T. [I.)

PazHuIy Mex 1y BBIMYIIEHHBIMU aKITUSIMU U aKIUSIMH, HAXOISAIITUMUCS B
pyKax aKIIMOHEPOB, COCTABJISIFOT BBITYIIICHHBIE aKITUH, IepKaTelIeM KOTOPBIX
SBJISIETCS caMma Koprioparus (treasury shares). Tak, corjacHO 3aKOHY ITaTa
Hpto-opK, BbIMyIEHHbIE AKIHH, JEP/KATEIEM KOTOPBIX CIHTACTCS CaMa
KOPIOpaIys, - 3TO aKIMH, KOTOPbIe ObUTA MTEPBOHAYATHHO BBITYIIICHBI
KOpIOpaIlfei, a 3aTeM 00paTHO €10 MPUOOPETEHBI U COXPAHEHBI HA MOJI0KEHHUH
HEaHHYJIMPOBAHHBIX aKIUil. Takoro poja akIiu HE SBISTFOTCS UMYIIECTBOM
KOPITOpAIUH, 10 HUM HE BBITUIAYMBAIOTCS TUBUIACH/IbI, OHU HE YUUTHIBAIOTCS
IIPY TOJIOCOBAHUU HAa COOpAHUM aKIIMOHEPOB M MPH pa3zelie OCTABIICTOCs PU
JUKBUJIALIMK KOPIOpaIMu UMylecTBa. [lep:karenem akiuil MOXKHO CTaTh
IByMs criocobamu, r0o:

1. TlognmucaBIUCH Ha MEPBYIO WIH MOCIETYIONIYIO TIOIMUCKY aKIni, JI0o;

6.
2. IlpuoOpers yxe BbIYLIEHHBIE aKIIUH ;

¢ Grange, William J. Corporation law for Officers and Directors. New York, The Ronald Press



25

B ToMm ciydae, eciu noanucka Obula oCyIIecTBIEHA 10 00pa30BaHus
KOpHOpaluu, MOANNCUNK CTAHOBUTCS AEPKATEIEM aKIMM, KaK TOJIBKO
KOpHopalys Ha4WHAET CYLECTBOBATh U IPUHUMAET MOJIIUCKY.

B cooTBeTCTBUM € 3aKOHAMH IITATOB O KOPHOpALMAX KaXk/1as Kopropauus
HA OCHOBAaHUU CBOETO yCTaBa UMEET MPABO BHIIYCTUTh OJIUH WM HECKOJIBKO
BUJIOB aklui. B TeX ciayyasx, Korza BbIIYCKalOTCS aKLIMK TOJBKO OJIHOTO BU/A,
OHM T10 CBOEMY XapakTepy SBJISAI0TCS 0ObIKHOBEHHBIMU. Eciu ke koprnopatius
BBIITyCKAaeT HECKOJIbKO BUAOB, TO OHA JIOJKHA B CBOEM yCTaBE yKazaTh
Ha3HAY€HUE, COOTBETCTBYIOIIME TPABOMOYMS, IPEUMYIIIECTBA U OTPaHUYEHUS,
3aKJIIOUEHHBIE B KQXK/IOM U3 3TUX BUJOB aKIIHM.

B 3aBucumMocTu OoT mpaBa Ha IMBUJCH/IBI U [IPaBa HA yyacTUE B pazjelie
OCTaBUIEr0Cs MOCIIE JIMKBUJIAIMK KOPIOPALUK UMYIIECTBA BCE AKIIMU IPUHATO

ACJIUTDb Ha I1Ba OCHOBHBIX BHUJAd: IIPUBUJIICTUPOBAHHBIC U OOBLIKHOBEHHBIE.

OOBIKHOBEHHBIE aKIIUU COCTABJISIIOT HEOOXOAUMBIN aTpUOYT KaXKI0M
NpeaNpPUHUMATENBCKOM Kopropanuy. XapakTepHOi 4epToil OOBIKHOBEHHBIX
aKLUU ABIISETCA TO, YTO UX JIEPKATEIU HECYT OCHOBHOM PUCK YOBITOUHOU
NeSITeTbHOCTH Kopropamun. B Xy/mem ciydae oHr MOTYT ocTaTtbes 6e3
JTUBUJEH/IOB 1 0€3 KaKoW-1100 1011 B UMYLIECTBE JIMKBUAUPYEMON
kopnopanuu. Ho eciiu kopriopanust npeycneBaeT B CBOEM OU3HeCe, TO
JeprKaTeny OObIKHOBEHHBIX aKIMI OKa3bIBAIOTCS B 00JIE€€ BBITOJIHOM
MIOJIOXKEHUH 10 CPABHEHHUIO, KaK C JIepKaTEeJISIMU IPUBUIIETUPOBAHHBIX aKIUH,
Tak ¥ obnmranroHepamu. Ha ux no:ro B mpouBeTaronieil Kopnopauuu najiaer,
Kak [paBuiI0, 00JIbILAs 4aCTh pacupenesisseMoi npuoeuiu. B otinuune ot
TBEPJIOTO MPOLIEHTA, BBIIIAYMBAEMOTI'0 IO OOIHUralMsIMU (PUKCUPOBAHHOTO
paszMepa IMBHUICHI0B, BbIJABAEMOTI'0 110 IPUBUJIETHPOBAHHBIM aKLIMSM, pa3Mep
JTUBUJICHIA 110 OOBIKHOBEHHBIM aKIUsM 3apaHee He onpeaensercs. OH
yCTaHABJIMBAETCS B 3aBUCUMOCTH OT MPUOBUIH, OCTAIOLIEHCS MOCIE BHIILIATHI
KOPIIOpalMe NpOLEHTOB 110 3aiiMaM U AUBUIAEHIOB 110 IPUBUIETUPOBAHHBIM

akuusaMm. [ToaToMy uem Gosbllie y KOprnopauuu npuObLIb, TEM O0JbIIAs YacTh
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UX MOJKET OBITh BBITUIAYCHA B KAYECTBE JUBHJICHIOB M0 OOBIKHOBEHHBIM
aKnusam.’

[TomuMo mpaBa Ha MOJyYCHHUE JUBHUICHIOB U MPaBa Ha y4acTHE B
pacrpeesicHUH UMYIIECTBA, OCTABIICTOCS MPH JTUKBUIAIIMHA KOPIIOPALIUH,
OOBIKHOBEHHBIC aKITUH MPEJOCTABIISIOT UX JEPKATEIISIM IIPaBO roJioca Mpu
BEIOOPE TUPEKTOPOB KOPIIOPAITUH ¥ PEIICHHUH Psia IPYTUX BOIIPOCOB,
OTHECEHHBIX K KOMIIETCHIIMU OOIIMX COOpaHuil akioHepoB. Bo MHOTHX
ITaTax ¢ OOBIKHOBEHHBIMHU aKI[USIMHU CBSI3bIBACTCS UMYIIICCTBEHHOE ITPABO
aKIIMOHEPOB Ha MPOIMOPIHOHAIBHOE TPHOOPETEHUE BHOBD BBITYCKAEMBIX
KOPITOpaIel akiuii 1 HEKOTOPBIC APYTUE PABOMOYHSI.

B cooTBeTCTBHHM ¢ 3aKOHAMH HEKOTOPBIX IITATOB KOPIIOPAITUH MOXKET OBIThH
NPEJI0CTABJICHO MPABO BBITYCKATh OOBIKHOBEHHBIC aKITUH OJHOTO HIIH
HECKOJIbKUX BHJIOB JINOO TaKUE, B KOTOPBIX COUETAINCH ObI MPU3HAKH
HECKOJIbKUX 3TUX BUJOB. BHiaMu OOBIKHOBEHHBIX aKIIUU SBJISFOTCS aKIMH C
HOMHHAIILHOU 11eHOH (par value stock), akiiuu 6e3 HOMHUHAIIBHOH TIEHBI (no-par
value stock), akiuu, garoriue npaBo royoca (voting stock), u akiuu, He

Jaromue mpasa rojoca (nonvoting stock).

IIpuBHIIErNpOBaHHBIE AKLIUH, KaK ITOKA3bIBAET CAMO MX HA3BaHME, TAIOT UX
JepKATENSIM ONPEIEICHHBIE IPUBUIIETMH 110 CPABHEHUIO C ITPAaBAMU
OOBIKHOBEHHBIX aKIIMOHEPOB. XapaKTep TaKUX NPUBUIIETUH ONpeAeIsieTcs B
yCTaBe KOPIOPALMH, U COOTBETCTBYIOIINE MTOJOKEHHS yCTaBa
BOCIIPOM3BOJIATCS HA JIMLEBON CTOpOHE akMU. OOSI3aHHOCTBIO TEX, KTO
BbIpa0ATHIBAET MOJIOKEHUS 00 UMYIIECTBEHHON CTPYKTYpe KOPIOpaLHH,
ABIIAETCS ONPEIECICHUE XapaKTepa U IPEIEIOB IPUBUIIET U, TPELOCTABIISIEMBIX
JeprKaTeNsIM IPUBWICTMPOBAHHBIX aKIIMH. 3a HEMHOIMMH MCKIIFOUEHHSIMH,
JepKaTeIIsIM IPUBUIICTUPOBAHHBIX aKIIWM MPEIOCTABIAECTCS IPUBUIETUN B
OTHOLIEHWHM IIpaBa Ha MOJyYEHUE AUBUACHIOB (MM BBIIUIAYMBAETCS
(UKCUPOBAaHHBIA TapaHTUPOBAHHBINA AUBHIICH/, HE3aBUCUMO OT pa3Mepa
NpUOBLIH, TOTyYEHHON KOPIOpAIMel B TEKYIIEM TO/ly) U OHH CTaBSITCS B

MNPEMMYIICCTBCHHOC IMOJIOKCHUC IIPU PACIIPCACIICHUUN KalliuTalla B ClIydac

" Mosonun B.I1. «Kopnopauuu, Mmorononuu u npaso B CIIIA», Mocksa, uza. MI'Y, 1966 r.
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IpEeKpaIIeHus: KOPIopaluu (IepKaTeau TaKUX aKIUil UMEIOT IIPaBo Ha
NIEPBOOYEPEIHOE MTOJIyUEHNE COOTBETCTBYIOLIEN YACTH OCTABLIETOCs IOCIIE
pacIuiaThl ¢ KpeIUTOPaMU UMYILECTBA IO CPABHEHUIO C AEPKATEIAMU
OOBIKHOBEHHBIX aKIIHH).

B psiae cinyuyaeB koprnopaiuy NpakTUKYIOT BBITYCK HECKOJIBKUX KaTErOpHil
NPUBUJIETUPOBAHHBIX AKIMI, UMEIOIIHUX OJTHOPOAHbIE IIPaBa HA TUBUJEHABI U
UMYILECTBO.

CorunacHao cr. 15 [IpuMepHOTro 3aK0Ha 0 NPEIITPUHUMATEIBCKUX
KOPHOpaIMsIX pacXoxkACHHE MEXIY Pa3IMUYHbIMU CEPUSMU OJTHOM U TOM e

KaTeropuy NPUBWIECTMPOBAHHBIX aKIIUH TOIYCKAETCS B YACTH:

1. Pa3mepa nuBuaeHa;

2. B03MOXXHOCTH IPUHYAUTEIBLHOTO BBIKYIIa KOPIOPALUEN BBIITYIIEHHBIX
€10 aKIUH, a TAKXKE YCIOBUN TAKOI'0 BBIKYIIA, BKJIXOUYasl BOIIPOC O LIEHE
aKIIUM;

3. Pa3mepa cymwm, BbIIIJIaUMBAEMBbIX 110 aKLKAM B CIIy4yae 100pOBOJIbHOM

nin HpHHYHHTCHBHOﬁ JJMKBU AN KOPIIOPAIIUH,

4. YcnoBuil, Ha KOTOPBIX BO3MOXXEH 0OMEH Ha Jpyrue BUABI H KATETOPHH

aKIMi;

OpmHako B 3aKOHaX 0 KOPIOpaIUIX psja mraroB, Hanpumep B cT. 502 (b)
3akona mrara Hero-Mopk comepikarcst crieluanbHble OrOBOPKU O TOM, 4TO B
TeX CIy4asiX, KOIr/ia UMEIOIIUXCS B PACTIOPSHKEHUH KOPIOpAlMU NpUObLIEeH UK
UMYIIIECTBA OKAXKETCA HEJJOCTATOUYHO JJIs1 BBITUIATHI MOJHBIX AUBHUACHIOB WU
00yCIJIOBJIEHHBIX CYMM IIPH JTUKBHUIALMK KOPIOPAIMH 110 aKIIUSIM BCEX CEPHid
COOTBETCTBYIOILEH KAaTErOPUH MPUBUIETUPOBAHHBIX aKIIH, POU3BOIUTCS
MPOMOPIUOHATBHOE YACTUYHOE YIOBJIETBOPEHUE TPeOOBAaHUHN BCeX

AKIMMOHCPOB HE3aBUCHUMO OT TOT'O, K Kakou CCPUHU IIPUHAJICIKAT UX aAKIIUU.

[Tomumo akumii Kopriopanus BelltyckaeT en€ u odnuramuu (bonds),
KOTOPBIE TaK)Ke KaK U aKIUH JIEJIATCA Ha HECKOJIBKO BUIOB. B oTnmunu ot
aKIUi O0JIUTaluy MPECTABIISIOT HE COOCTBEHHBIN KalUTaI KOPIIOPALnH, a

3aéMHBINA. B OTHOIIEHMH 00NHUralMoHepa Koproparus BbICTYIAaeT B KaUeCTBE
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NoJbKHUKA. OOIUraunoHep siBiseTcss KpeIuTopoM Kopropanuu. O6nuranuu
UTparoT OOJIBIIYIO POJIb B UMYILIIECTBEHHBIX CPEAICTBAX KOPIOPALUHU, TTOITOMY
o0nuraiuy npruooOpeTaroTcs, IIaBHBIM 00pa3oM, Pa3IuYHBIMU OPTaHU3AUSIMU:
0aHKaMH, CTPAXOBBIMH KOMIAHHUSIMH, TEHCUOHHBIMU (QOHIAMH H T. JI.
OO6nuranuonep noiayyaeT He AUBUJCH/I, a TBEPABIN MPOLICHT, HE 3aBUCSIINI OT
pa3zMepa npuObLIN, OJYUYEHHOM Kopropauuel B TOT Uiau uHo roa. He Oynyun
YIEHOM KOPIIOpalMK 00JUTrallMOHEp HE YYaCcTBYET B YIIPABJICHUU JeJIaMU
KOpHopamuu. ITO ABIAETCS KJIACCUYECKUM MPECTaBICHUEM OOIUTaliu.

Boinyck akiuil pa3inyHbIX KJIACCOB U CEPHUI C pa3HbIMU MO0 00BEMY
IPaBOMOYMSIMH NPUBEN K TOMY, UTO IPaHb MEX/ly aKLled 1 obauranuei B
HacTosIIee BpeMsl B 3HAUUTENIbHOM Mepe ctupaetcs. [Ipu aToM cienyer ydecTs,
YTO MOHATHE OOJUralluy TAK)Ke HE 03HAYAET, UTO CYILIECTBYET TOJIBKO
€IMHCTBEHHAas KaTeropus oonuranuii. O06aurauuy Takke AesSTcs Ha
Pa3HOBHIHOCTH, BKJIIOYAsl U TaKKHE, KOTOPBIE 1al0T OOIHUraliiOHEpaM IPaBo
y4acTBOBaTh B 00X cOOpaHUsX Mpu 00CYKICHUN BOIIPOCOB,
3aTparvBaroluX UX UHTEPECHl U N30HpaTh COOCTBEHHBIE Opranbl. Hampumep,
3aKOH 0 KOpropamusx mrara Hero-Mopk npakTHueckn CTaBUT B PaBHOE
M0JIO’)KEHHE aKIIMOHEPOB U 0OJIUTal[MOHEPOB, MPEAOCTABIIASA OCIEHIUM IPAaBO
y4acTBOBAaTh B 00LIUX COOpaHUsAX, U30MPATh WICHOB IPABJICHUS TUPEKTOPOB,
TpeOoBaTh MPeIOCTaBICHUS UM JIF000M HHPOPMAIIUU OTHOCUTEILHO COCTOSIHUS
nen kopnopauuu. O6bEM npaB 00IUrallMOHEPOB AOHKEH ObITh 3aKPETIEH B
yCTaBe.

Haubonee pacnpocTpaHEHHBIMM U3 BCEX MHOTOYMCIIEHHBIX
Pa3HOBHUIHOCTEN OOIMralMi SBIISIOTCS CIIEIYIOLIHE:

1. OGnuranuu, BbIITYCK KOTOPbIX HE 00ecledeH HUKaKUMHU CIelHaIbHBIMU

rapantusimu (debentures);

2. KonBeprupyemsbie oonuraiuu (convertible bonds), ocHoBHas
0COOEHHOCTH KOTOPBIX COCTOUT B TOM, YTO OHH MOTYT ObITh OOMEHEHBI

Ha OTpeNeNIEHHOE KOJMYECTBO OOBIKHOBEHHBIX aAKITHI;

3. T'mObpumnsie poumoBeie Oymaru (income bonds).IIporeHTsI 10 TaKUM
0o0NUTaNMSIM BBITIJIAYMBAIOTCS B 3aBUCHMOCTH OT NMPUOBLIH, HO HE MEHEE

MIOJIOBUHBI O0OEIIaHHON CYyMMBI;
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OO6nuranuu obecniedeHHbIe 3asoroMm (first-mortgage bonds) - 3To
03HAYaeT, YTO OOJIMTAIIMK BBIMYIICHBI ITOJT 3aJI0T BCEX aKTUBOB
KOPITOpAIUH, HE TOJIBKO UMEIOIIMXCS B HAJTMYHME HA MOMCHT BBIITyCKa

o0Hranuu, HO U TeX, KOTOPbIE MOTYT MOSIBUTCA B OyIyIIEeM;
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3akJoueHue.

B 3akmrounTensHOM paszene s XoTen 0bl 3aTPOHYTh HEKOTOPBIE ITPOOJIEMBI,
C KOTOPBIMU CTaJIKMBaeTcsl 0OLIECTBO B HacTosIee BpeMs. Bo-nepBbix, pocT
pa3MepoB KOPIIOpALIMiA TOBJIEK 32 COO0H yBETUUEHHUE pa3phiBa MEKITY
YIPaBIISIIOIIMMU, COBETOM AUPEKTOPOB U HEMOCPEICTBEHHBIMU
COOCTBEHHMKaMHM Kopropauuu. B Oonpmmx ¢pupMax akiMoHep yke He
OCYILECTBIISIET H3PPEKTUBHOIO YIPaBJIEHUs] KOpriopalueil; pakruueckoe xe
PYKOBOJCTBO OCYLIECTBIISIETCS YNPABIAOIUMU. B0o-BTOPBIX, pa3Mepsl
HEKOTOPBIX KOPIIOpaluii 1at0T UM OOJIBIIYI0 IKOHOMHUYECKYIO BIIACTh, YTO
HO3BOJIAT U30€raTh MPaBMJI PHIHOYHON KOHKYPEHIIUH, IIOCKOJIBKY KPYITHbIE
KOPIIOpaIuy 00J1aAar0T JOCTaTOYHBIM KOHTPOJIEM HaJl IEHaMHU Ha TOBapHl,
KOTOpbIE OHU NPOU3BOIAT. 1, HaKOHEll, B-TPEThUX, TaK U HE YAAJIOCh
ONPEENNUTD, CILYKUT JIU JI€ATEIbHOCTh KOPIOPALMU UHTEpecaM oOLIECTBa WIIN
e TOJIbKO UHTEpecaM COOCTBEHHUKOB U YHPABJISIOIIUX KOPIOPALIUU.
AHTHUTPECTOBCKOE 3aKOHOAATEIBCTBO MOXKET U IPEJOTBPAILAET
BO3HMKHOBEHHE SIBHBIX MOHOIOJIMIA, HO OHO HE TApaHTUPYET CIPABEIIUBOM
KOHKYPEHIIHU.

Otu npobnemsl, cymectyromue B CIIIA, ctanu 601ee ocTppIMU C pOCTOM
MEXTyHapOIHbIX, TPAHCHAIIMOHAIBHBIX KOPIIOpAIUil, KOTOpbIE NOIYYaroT BCE

OombIiiee U OOJBIIIEe pacPOCTPAaHEHUE BO BCEM MHUPE.
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